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This agreement was prepared by and
after recording retwm io:

William A. Nyberg, Esq.

City of Chicago Law Depaniment
121 North LaSalle Street, Room 600
Chicago, IL 60602

S&C ELECTRIC COMPANY
REDEVELOPMENT AGREEMENT

This S&C Electric Company Redevelopment Agreement (the ""Agreement') is made as
of this 30th day of July, 2008, by and between the City of Chicago, an lllinois municipal
corporation (the ""City"), through its Department of Planning and Development ("DPD"), and
S&C Electric Company, a Delaware corporation ("' Developer™").

RECITALS:

A. Constitutional Authority: As a home rule unit of government under Section
6(a), Article V1I of the 1970 Constitution of the State of Illinois (the "State"), the City has the
power to regulate for the protection of the public health, safety, morals, and welfare of its
inhabitants and, pursuant thereto, has the power to encourage private development in order to
enhance the local tax base and create employment opportunities, and to enter into contractual
agreements with private parttes in order to achieve these goals.

B. Statutory Autherity: The City is authorized under the provisions of the
Industrial Jobs Recovery Law, 65 ILCS 5/11-74.6-1 et seq. (2004 State Bar Edition), as amended
from time-to-time (the "Act"}), to finance projects that promote industrial and transportation
activities and thus reduce the evils attendant to involuntary unemployment and enhance the
public health and welfare of the State through the use of tax increment allocation financing for
redevelopment projects.
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C. City Council Authority: To induce redevelopment under the provisions of the
Act, the City Council of the City (the "City Council") adopted the following ordinances on June
23,2004: (1) "An Ordinance of the City of Chicago, illinois Approving a Redevelopment Plan
for the Pratt/Ridge Industrial Park Conservation Redevelopment Project Area”; (2) “An
Ordinance of the City of Chicago, lllinois designating the Pratt/Ridge Industrial Park
Conservation Redevelopment Project Area as a Redevelopment Project Area Pursuant to The
Industrial Jobs Recovery Law™; and (3) “An Ordinance of the City of Chicago, Illinois Adopting
Tax Increment Allocation Financing for the Pratt/Ridge Industrial Park Conservation
Redevelopment Project Area” (the “TIF Adoption Ordinance”). Collectively the three
ordinances are defined as the “TIF Ordinances”. The redevelopment project area (the
“Redevelopment Area”) is legally described in Exhibit A.

D. The Project: Developer is a global provider of equipment and services for
electric power systems. Developer designs and manufacturers switching and protection products
for electric power transmission and distribution. Developer’s corporate headquarters together
with one of its four manufacturing plants, (the “Plant”) is located at 6601 N. Ridge Boulevard,
Chicago, Illinois 60626 (the “Property™). A legal description of the Property is Exhibit B-1.
The Plant and Property are designated by Developer as the John R. Conrad Industrial Complex.
The Plant presently consists of 20 major buildings, housing approximately 1,125,000 square feet
under roof. Developer currently has approximately 1,500 full-time employees working at the
Plant on the Property. Average building age of the Plant is approximately 36 years. The
Property is severely constrained by residential use or the north and west, commercial property on
the south and the above grade, elevated Chicago & Northwestern Railway commuter line on the
east.

Developer wants to modemize and upgrade its manufacturing capabilities to remain
competitive in the global marketplace. Developer plans to invest $138,150,000 over the life of
the Redevelopment Area in 7 phases for the rehabilitation and renovation of the existing
buildings on the Property, the construction of new buildings and parking structures on the
Property, machinery and equipment purchases, and employee training. The demolition of certain
structures and the construction of new buildings and parking structures, the rehabilitation and
renovation of existing buildings, machinery and equipment purchases, and employee training, all
as stated 1n more detail in Section 3.01, are collectively defined as the “Project”. A site plan for
the Project at full build-out is Exhibit B-2. The completion of the Project would not reasonably
be anticipated to occur without the financing contemplated in this Agreement.

E. Redevelopment Plan: The Project is being camried out in accordance with this
Agreement and the City of Chicago Pratt/Ridge Industrial Park Conservation Redevelopment
Project Area Tax Increment Finance Program Redevelopment Plan and Project dated March g,
2004 (the "Redevelopment Plan") attached as Exhibit C, as amended from time-to-time.

F. City Financing and Assistance: Subject to Developer fulfilling its obligations
under this Agreement required to obligate the City to do so, the City will make cash payments to
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Developer in the amounts stated in Section 4.03, to reimburse Developer out of Available
Incremental Taxes (as defined below) as provided in this Agreement for the costs of the TIF-
Funded Improvements under the terms and conditions of this Agreement. In addition, the City
may, in its discretion, issue tax increment allocation bonds ("TIF Bonds") secured by
Incremental Taxes (as defined below) pursuant to a TIF bond ordinance (the "TIF Bond
Ordinance"), at a later date as described and conditioned in Section 4.07, the proceeds of which
(the "TIF Bond Proceeds") may be used to pay for the costs of the TIF-Funded Improvements
not previously paid for from Available Incremental Taxes (as defined below), or in order to
reimburse the City for the costs of TIF-Funded Improvements.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants and
agreements contained in this Agreement, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as
follows:

AGREEMENT:
ARTICLE ONE: INCORPORATION OF RECITALS

The recitals stated above are an integral part of this Agreement and are hereby
incorporated into this Agreement by reference and made a part hereof.

ARTICLE TWO: DEFINITIONS

The definitions stated in Schedule A and those definitions stated in the recitals are hereby
incorporated into this Agreement by reference and made a part hereof.

ARTICLE THREE: THE PROJECT

3.01 The Project. Developer will undertake and complete the following Project work
within the time periods indicated: B

(a) Phase I (2004 - 2009) Consists of the engineering, site preparation and
construction of the 20,000 sq. ft. Advance Technology Center to serve as a research and
development facility. The Advance Technology Center will attain LEED certification and a
green roof on the non-lab half of the Center building. In addition, there are more planned
expenditures which will be prioritized based on age, condition and strategic value to Developer.
Rehabilitation and renovation work includes roof replacements, mechanical and electrical
infrastructure refurbishment, paving, fire protection and site beautification. Machine tool and
information technology purchases are also planned, as well as a variety of job training, retraining,
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advanced education and career enhancement programs. Total Project costs for Phase | are
estimated at $26,300,000 with an estimated $4,490,000 in TIF-Funded lmprovements.

(b) Phase IT (2010 - 2012) Phase II will consist of annual expenditures which will be
prioritized based on age, condition and strategic value to Developer. These expenditures are
renovation and improvements of the John R. Conrad Industrial Complex which include but are
not limited to roof replacements, mechanical and electrical infrastructure refurbishment, paving,
fire protection and site beautification. Machine tool and information technology purchases are
also planned, as well as a variety of job training, retraining, advanced education and career
enhancement programs. Total Project costs for Phase Il are estimated at $27,490,000 with an
estimated $13,612,500 in TIF-Funded Improvements.

(c) Phase ITI (2013 - 2015) Phase 111 will consist of annual expenditures which will
. be prioritized based on age, condition and strategic value to Developer. These expenditures are
renovation and improvements of the John R. Conrad Industrial Complex which include but are
not limited to roof replacements, mechanical and electrical infrastructure refurbishment, paving,
fire protection and site beautification. Machine tool and information technology purchases are
also planned, as well as a variety of job training, retraining, advanced education and career
enhancement programs. Phase Ill also includes construction of Building 2C, an 80,000 sq. foot
manufacturing building. Building 2C is intended as modemized expansion for manufacturing
operations and will include accommodations for renovated mechanical and electrical service
entries. Total Project costs for Phase 11l are estimated at $26,460,000 with an estlmated
$6,622,500 in TIF-Funded Improvements.

(d) Phase IV (2016 - 2018) Phase IV will consist of annual expenditures which will
be prioritized based on age, condition and strategic value to Developer. These expenditures are
renovation and improvements of the John R. Conrad Industrial Complex which include but are
not limited to roof replacements, mechanical and electrical infrastructure refurbishment, paving,
fire protection and site beautification. Machine tool and information technology purchases are
also planned, as well as a variety of job training, retraining, advanced education and career
enhancement programs. Total Project costs for Phase 1V are estimated at $15,385,000 with an
estimated $7,660,000 in TIF-Funded Improvements.

(e) Phase V (2019 - 2021) Phase V will be two years in duration, and will consist of
annual expenditures which will be prioritized based on age, condition and strategic value to
Developer. These expenditures are renovation and improvements of the John R. Conrad
Industrial Complex which include but are not limited to roof replacements, mechanical and
electrical infrastructure refurbishment, paving, fire protection and site beautification. Machine
tool and information technology purchases are also planned, as well as a variety of job traimng,
retraining, advanced education and career enhancement programs. Phase V will also include
construction of Building 15B, a 40,000 square foot manufacturing building, which is intended as
expansion space for S&C Polymer Products manufacturing operations. Total Project costs for
Phase V are estimated at $22,115,000 with an esnmated $5,225,000 in TIF-Funded
Improvements.
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) Phase VI (2022 - 2024) Phase V1 will consist of annual expenditures which will
be prioritized based on age, condition and strategic value to Developer. These expenditures are
renovation and improvements of the John R. Conrad Industrial Complex which include but are
not limited to roof replacements, mechanical and electrical infrastructure refurbishment, paving,
fire protection and site beautification. Machine tool and information technology purchases are
also planned, as well as a variety of job training, retraining, advanced education and career
enhancement programs. Total Project costs for Phase VI are estimated at $10,425,000 with an
estimated $4,580,000 in TIF-Funded Improvements.

(g) Phase VII (2025 - 2026) Phase VII will consist of annual expenditures which
-will be prioritized based on age, condition and strategic value to Developer. These expenditures
are renovation and improvements of the John R. Conrad Industrial Complex which include but
are not limited to roof replacements, mechanical and electrical infrastructure refurbishment,
paving, fire protection and site beautification. Machine tool and information technology
purchases are also planned, as well as a variety of job training, retraining, advanced education
and career enhancement programs. Phase VII will also include construction of a two-story
80,000 square foot parking structure which will accommodate expanded employment and replace
parking areas lost to other new construction activities. Total Project costs for Phase VII are
estimated at $9,975,000 with an estimated $3,007,500 in TIF-Funded Improvements.

Prior to closing, DPD must approve the Scope Drawings and Plans and Specifications for Phase I
(including sustainable development features), and must have received the conceptual plan for
subsequent Phases. Prior to initiating each of Phases Il through VII, Developer wiil:

(i) Submit Scope Drawings and Plans and Specifications (including
sustainable development features), as required under Section 3.02 for DPD’s
review and approval;

(ii) Submit a revised, updated Project Phase budget showing sources
and uses of funds, and an MBE/WBE budget for DPD’s review and approval,

(1)  Meet with DPD and the City’s Department of Housing, Monitoring
and Compliance Section to review current City Requirements;

(iv)  Meet with DPD to review Project status.

3.02 Scope Drawings and Plans and Specifications. Developer will deliver to DPD
the Scope Drawings and Plans and Specifications (including sustainable development features)
for each Phase for DPD’s approval. After such initial approval for each Phase, subsequent
proposed changes to the Scope Drawings or Plans and Specifications will be submitted to DPD
as a Change Order under Section 3.04. The Scope Drawings and Plans and Specifications
(including sustainable development features) for each Phase will at all times conform to the
Redevelopment Plan as in effect on the date of this Agreement, and all applicable Federal, State
and local laws, ordinances and regulations. Developer will submit all necessary documents to

>
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the City's Department of Buildings, Department of Transportation, and to such other City
departments or governmental authorities as may be necessary to acquire building permits and
other required approvals for each Phase of the Project.

3.03 Project Budget. Developer has furmished to DPD, and DPD has approved, an
estimated Project Budget which is Exhibit D-1, showing total costs for the Project by Phase in an
amount not less than $138,150,000. Developer hereby certifies to the City that: (a) it has Lender
Financing, if any, and Equity (including cash from future operations) in an aggregate amount
sufficient to pay for all Project costs on a Phase-by-Phase basis; and (b) the Project Budget is
true, correct and complete estimate in all material respects. Developer will promptly deliver to
DPD copies of any Change Orders with respect to the Project Budget required under Section

3.04.

3.04 Change Orders.

(a) Except as provided below, all Change Orders {and documentation substantiating
the need and 1dentifying the source of funding therefor) relating to material changes to any Phase
of the Project must be submitted by Developer to DPD concurrently with the progress teports
described in Section 3.07; provided, however, that any Change Orders relating to any of the
following must be submitted by Developer to DPD for DPD’s prior written approval: (a) a
reduction by more than five percent (5%) in the square footage of the Project, or (b) a change in
the basic use of the Plant and/or the Property, or (c) a delay in the Project schedule more than 6
months or {d) a change in the Project budget for a Phase as described in Exhibit D-1 of greater
than 10 %. Except as provided below, Developer will not authorize or permit the performance of
any work relating to any Change Order requiring DPD’s prior written approval or the furnishing
of materials in connection therewith prior to the receipt by Developer of DPD's written approval,
such written approval to be delivered by DPD within 60 days after receipt of Developer’s request
therefor. Each Construction Contract, and each contract between the Prime Contractors and any
subcontractor, must contain a provision to this effect. An approved Change Order will not be
deemed to imply any obligation on the part of the City to increase the amount of City Funds or to
provide any other additional assistance to Developer.

(b) Notwithstanding anything to the contrary in this Section 3.04, Change Orders
costing less than Two Hundred Fifty Thousand Dollars ($250,000.00) each, to an aggregate
amount of Two Million Dollars ($2,000,000.00) for each Phase of the Project, do not require
DPD's prior written approval as stated in this Section 3.04, but DPD will be notified in writing of
all such Change Orders and Developer, in connection with such notice, will identify to DPD the
source of funding therefor.

3.05 DPD Approval. Any approval granted by DPD under this Agreement of the
Scope Drawings, Plans and Specifications and the Change Orders for any Phase is for the
purposes of this Agreement only, and any such approval does not affect or constitute any
approval required by any other City department or under any City ordinance, code, regulation, or
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any other governmental approval, nor does any such approval by DPD under this Agreement

~ constitute approval of the quality, structural soundness, safety, habitability, or investment quality
of any Phase of the Project. Developer will not make any verbal or written representations to

anyone to the contrary.

3.06 QOther Approvals. Any DPD approval under this Agreement will have no effect
upon, nor will it operate as a waiver of, Developer's obligations to comply with the provisions of

Section 5.03 (Other Governmental Approvals).

3.07 Progress Reports and Survey Updates. After the Closing Date, on or before the
15th day of each reporting month, Developer will provide DPD with written quarterly
construction progress reports for Phase I of the Project, including a revised completion date, if
necessary (with any delay in completion date in excess of 6 months being considered a Change
Order, requiring DPD's written approval under Section 3.04). Developer must also deliver to the
City written quarterly progress reports detailing compliance with the requirements of Section
8.09 (Prevailing Wage), Section 10.02 (City Resident Construction Worker Employment
Requirement) and Section 10.03 (Developer’s MBE/WBE Commitment) (collectively, the “City
Requirements”). If the reports reflect a shortfall in compliance with the requirements of
Sections 8.09, 10.02 and 10.03, then there must be included therewith a written plan from
Developer acceptable to DPD to address and cure such shortfall. After Developer obtains the
. Phase 1 Component Certificate of Completion, only annual reports addressing the reporting
requirements of this Section 3.07 are required. Each such annual report will include a review of
the planning for subsequent Project Phases. At Project completion, Developer will provide 3
copies of an updated Survey to DPD upon the request of DPD or any lender providing Lender
Financing, if any, reflecting improvements made to the Plant or the Property.

3.08 Inspecting Agent or Architect. An agent or architect of the Developer identified
in writing to and approved by DPD shall act as the inspecting agent or architect for the Project at
the Developer’s sole expense. The inspecting agent or architect approved by DPD will perform
periodic inspections with respect to the Project, providing written certifications with respect
thereto to DPD, prior to requests for disbursement for costs related to the Project.

3.09 Barricades. Prior to commencing any construction requiring barricades,
Developer will install a construction barricade of a type and appearance satisfactory to the City
and constructed in compliance with all applicable Federal, State or City laws, ordinances, rules
and regulations. DPD retains the right to approve the maintenance, appearance, color scheme,
painting, nature, type, content, and design of all barricades (other than the name and logo of the
Developer or the Project). '

3.10 Signs and Public Relations. Developer will erect in a conspicuous location at
the Property during the construction of the Project a sign of size and style approved by the City,
indicating that financing has been provided by the City. The City reserves the right to include the
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name, photograph, artistic rendering of the Project and any other pertinent information regarding
Developer and the Project in the City's promotional literature and communications.

3.11  Utility Connections. Developer may connect all on-site water, sanitary, storm
and sewer lines constructed as a part of the Project to City utility lines existing on or near the
perimeter of the Property, provided Developer first complies with all City requirements
governing such connections, including the payment of customary fees and costs related thereto.

3.12  Permit Fees. In connection with the Project, Developer is obligated to pay only
those building, permit, engineering, tap on, and inspection fees that are assessed on a uniform
basis throughout the City of Chicago and are of general applicability to other property within the
City of Chicago.

3.13  Accessibility for Disabled Persons. Developer acknowledges that it is in the
public interest to design, construct and maintain the Project in a manner which promotes,
enables, and maximizes universal access throughout the Property. Plans for alt buildings and
improvements on the Property will be reviewed and approved by the Mayor’s Office for People
with Disabilities (“MOPD”) to ensure compliance with all applicable faws and regulations
related to access for persons with disabilities and to promote the highest standard of accessibility.

ARTICLE FOUR: FINANCING

4.01 Total Project Cost and Sources of Funds. The cost of the Project is estimated
to be $138,150,000 to be applied in the manner set forth in the Project Budget. Such costs will
be funded from the following sources:

Equity (subject to Section 4.06) $138,150,000 (1)
Lender Financing (TBD) (1)
ESTIMATED TOTAL $138,150,000 (1)
NOTES:

(1) All Project costs will be front-funded by Developer. Developer will identify Lender
Financing sources and amounts, if any, at or prior to closing. City Funds (as defined below) are
" to be provided to Developer only for reimbursement of the costs of TIF-Funded Improvements.

4.02 Developer Funds. Equity and Lender Financing, if any, will be used to pay all
Project costs, including but not limited to costs of TIF-Funded Improvements. The City
acknowledges that all or a portion of Developer’s Equity may also come from borrowed funds
that may be secured by the pledge of share interests in Developer and Developer’s collateral
other than the Plant or the Property.
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4.03  City Funds.

(a) City Funds. Funds paid to Developer under this Agreement are defined as “City
Funds”. City Funds shall be used to reimburse Developer only for costs of TIF-Funded
Improvements that constitute Redevelopment Project Costs. Exhibit E states, by line item, the
TIF-Funded Improvements for the Project contingent upon receipt by the City of documentation
satisfactory in form and substance to DPD evidencing such costs and their respective eligibility
as a Redevelopment Project Cost. Amounts may be reallocated by Developer among such line
items at.any time and from time to time without amending this Agreement, upon notice to the
City. Developer may carry over unreimbursed TIF-Funded Improvements from one Phase of the
Project to the next Phase, but in no event shall Developer receive more than $39,735,000 in City
Funds for all Project Phases.

(b) Sources of City Funds. The City, through its Department of Planning and
Development, agrees to provide reimbursement to Developer from Available Incremental Taxes
for TIF-Funded Improvements, subject to the terms, conditions and qualifications stated in this
Article Four and elsewhere in this Agreement. City Funds paid to Developer are subject to the

following;

(1) Amount of City Funds. The City shall pay to Developer City Funds for each
respective Phase of the Project for the costs of TIF-Funded Improvements for such Phase,
contingent upon Developer’s compliance with and in accordance with the terms and
conditions of this Agreement; provided, however that the aggregate amount of City Funds
to be paid to Developer for reimbursement of the costs of TIF-Funded Improvements will
in no event exceed in total, at any given time, more than 28.8% of the total Project budget
calculated on a cumulative basis from time-to-time. Any increase in the Project budget
over the life of the Project will not entitle Developer to additional City Funds in excess of
$39,735,000. This Agreement is a pay-as-you-go type of Agreement. Upon completion
of each Phase of the Project, Developer will request payment of City Funds by submitting
a requisition form (the “Requisition Form”) substantially in the form of Exhibit M.

(1) Limitations on Payment of City Funds. At no time shall the amount of City
'Funds paid to date exceed 28.8% of total funds invested to date by Developer in the
Project. In any year in which the Property has generated Available Incremental Taxes to
which Developer has a claim, but payment of any portion of those Available Incremental
Taxes would cause the ratio of City Funds paid to the Project investment to exceed or be
less than 28.8%, then future payment of City Funds shall be adjusted to take such excess
or deficiency into account.

For example, at the completion of Phase 1 with Project costs of $26,300,000,
Developer would be entitled to $7,574,400 (28.8% of invested Project costs), however
TIF eligible expenses for Phase I are estimated to be only $4,490,000 (17.1% of Project
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Costs). Therefore, the excess can be carmied forward and used in future Phases, as long as
the ratio of City Funds paid 10 the Project investment does not exceed 28.8% at any time.

Project costs at the completion of Phase 1I (excluding Phase 1) are estimated to be
$27,490,000 and TIF eligible expenses for Phase I are estimated to be $13,612,500
(49.5% of the estimated Phase Il Project costs). However, total Project costs for Phases 1
and 1l are $53,790,000. Therefore, Developer would be eligible for $15,491,520 in TIF
eligible expenses at the completion of Phases | and 1. Developer has already received
$4,490,000 for Phase I TIF eligible expenses, and therefore could receive $11,001,520 for
its Phase 11 TIF eligible expenses ($15,491,520 - $4,490,000). Any Available
Incremental Taxes above this amount cannot be paid out until the Developer receives a
Phase 111 Component Certificate of Completion, from which point Developer would be
entitled to City Funds in an amount not to exceed 28.8% of the total of Phases I through
Il invested Project costs.

(ii1) Timing. Developer’s first Requisition Form will be submitted upon receipt
of the Phase 1 Component Certificate of Completion. Thereafter, Developer will submit a
Requisition Form by December 1st annually with payment of City Funds to be made by
the City on or before the following March 1st.

(iv) Insufficient Available Incremental Taxes. If the amount of Available
Incremental Taxes under this Agreement is insufficient to meet in full Developer’s City
Funds request stated in a Requisition Form, then: (1) the City will not be in default under
this Agreement, and (2) due but unpaid City Funds will be paid by the City to Developer
under this Section 4.03 as promptly as funds become available for their payment, but in
no event shall the City become liable for any interest payments on unpaid City Funds.

4.04 Phase-by-Phase Preconditions to Payment of City Funds. Developer
acknowledges and agrees that the City will pay City Funds for each of the Phases only if each of
the following preconditions for a particular Phase are met:

Phase 1 (2004 - 2009):

(1) The Developer has built a 20,000 square foot Advance Technology Center on the
Property and completed other Phase 1 Project work as described and approved by
DPD prior to initiation of Phase 1.

(2)  The City has issued a Certificate of Occupancy for the Phase I Project work, if
applicable. ,

3) The City’s Monitoring and Compliance unit has determined in writing that for
Phase I, Developer is in full compliance with all City Requirements.

@ DPD has verified that at least 1,550 Full Time Equivalent (